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This ccrpcrmon may engage in any activity or business permitted under the laws of the

United Stares of America and the laws of the State of Florida.

Without limiting any of the purposes, powers and objecis of this corporation, it is
expressly declared and provided that this corporation shall have power in carrying on its own
business, or for the purpose of any lawful act or activity for which corporations may be
organized under the laws of the State of Florida and accomplishment of any of the purposes or
attainment of the objects hercinabove specified, to make and perform contracts of any kind and
description and to do any and all other acts and things, and to exercise any and ail powers, eithey
as principal, agent or brokey, conferred by the Laws of Florida upon corporations, and which a

partnership or natwral persen could do and exercise, and which now or hereafier may be
authorized by law,

ABTICLE TWQ
DURATION

This corporation shall have perpetual existegce unless sooner dissolved in accordance with the
laws of the State of Florida. The date on which corporare existence shall begin is upon the filing
of these Articles of Incorporation and upon acceptance by the Secretary of State.

ARTICLE YHREF
CAPITAL STOCK -

This corporation is authorized to issue shares of stock as follows:

A. Designagion. The stock of this corporation shall be kiown as Common Stack.

Instresent Prepared Ly

ERIC P, STEIN, ESQ.

1820 N.E. 163" Streat, Ste. 100
North Miami Beach, FL 33162
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B, Authorized, The maximum nuniber of shares of Common Stock that this corporation
may {ssue is: 100 shaves.

C. Par Valge, Each share of Comnon Stock shall have no par value.

D. Consideration. Shares of Common Stock may be issued in exchange for cash, real
and personal property, labor or services rendered, or any combination of the foregoing. In the
absence of fraud in the transaction, the judgment of the Board of Directors as to the value of any
such consideration shall be conciusive,

E. Nau-accessihility. Each shars of Common Stock shall be issued in exchange for
consideration which is at least equal w the par value thereof, and shall be fully paid and non-
assessable.

F. ¥Yoting Rights. Each share of Common Stock shall entitle the record holder thereof to
one vote upon cach proposal presented at raeetings of the stockholders of the corporation.

G, Dividends, Record holders of Common Stock are entitled to receive their pro-rata
share of any dividends that may be declared by the Board of Directors out of assets lcgaﬂjf
available for such purpose.

H. Ligmdation Rights. Holders of Common Stock are emtitled, in the ¢vent of the
Hquidation or dissolution of this corporation, to recejve their pro-rata share of any assets of this
carporation refwining after payment of all corporate debts and obligations.

ARTICLE FOLR
INITIAL REGISTERED OFEICE AND AGENT

The street address of the Initia} Registered Office of this corporation is 1820 NLF, 163%

Sireat, Sujte #100 _North Mizmi Beach, Florida 33162, and the name of the Initia} Registered
Agent of this corporation ar that address is ERIC P. STEIN, ESQ.

ARTICLE FIVE
INCORPORATOR AND CORPORATE ADDRESS

The incorporators for COOKIE FACTORY, INC. are SUSANA BACHRACH, 2030
Northeast 209" Steet, North Miami Beach, Florida 33179, and ORNA VAINSTEIN, 2030
Northeast 209" Street, North Miami Beach, Florida 33179. The mailing address for COOKIE
FACTORY, INC. is 2030 Northeast 209" Street, North Mizmi Beach, Florida 33179.

ARTICLESIX
INITIAL BOARTY OF DIRECTORS

This corporation shall have initially two directors, The number of Directors way be either
z
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increased or decreased from time to tisne by the By-Laws but shall never be less than gom
dirscior. The name(s) of the initial Director{s)/Officer(s) of this corporation is (arej:

Presidemy/Director : SUSANA BACHRACH
Vice-Pres./Secretary/Director : ORNA VAINSTEIN
ARTICILE SEVEN
BY-TAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested either in the Board
of Directors or the Sharcholders, but the Board of Directors may not amend or repeal any By-
Law adopted by shareholders if the ghareholders specifically provide such By-Law not subject to
amendment or repeal by the directors,

ARTICTE EIGHT
EREEMPTIVE RIGHTR]

Every shareholder, upon the wale for cash of any new stock of this curporation of the
same king, class or series as that which he aiready holds, shall have the right to purchase his pro-
rata share thereofl (as nearly as may be done without issuance of fractions] shares) at the price at
which it is offered to others.

ARTICLE NINE
SHAREHOQILDER QUORUM ANT) VOTING

Fifty-One  per cent of the shares entitled to vote, represented in person or by proxy,
shail constifute a quorum at 2 meeting of sharcholders.

If a quorum is present, the affirmative vote of a majoriry vote of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the shareholders.

ARTICLE TEN
AFPPROVALQF SHAREBOLDERS REQIIRED FOR MERGER

_ The approval of the sharcholders of this corporation to any plan of merger shall be
required i every case, wherther or not such approval is required by law.

ARTICLE F1IEVEN
DIBECTOR QUORLIM AND VOTING

_A majority of the Directors shall constitute a quorum for a meeting of Directors. I a
quorum is preseni, the affirmative vote of 2 majority of the Directors present, or, if 2 Director or
Directors have abstained from voling because of an interest in the matter to be voted upon, the

3
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affirmative vote of a majority of the Directors present and voting, shall be the act of the Board of

Direciors.,
ABRTICLE TWEIYE
INDEMNIFICATION

The corporation shall indemnify any officer or director, or any former officer or director, 1o
the full exteny permitted by law.

ARTICLE THIRTEEN
AMENDMENT

This corporation reserves the right to amend or repeal any provisions contained in these
articles of incorporation of any amendment hereto, apd any right confexred upon the shareholders
is subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscribers have executed these Articles of
Iacorporation this _//_day of February, 2004.

Subscriber: SUS%H

Address: 2030 Nértheast 209™ Street
Notth Miami Beach, FL 33179

' me f;f@
Subscriver: ORNA VAHNSTEIN

Address: 2030 Northeast 209" Street
North Miamji Beach, ¥L 33179

STATE OF FLORIDA 3
COUNTY OF MIAMI-DADE 3

BEFORE ME, a Notary Public, authorized to take acknowledgements in the State and
County set forth above, personally appeared SUSANA BACHRACH and ORNA VAINSTEIN
1 whe ) pa:scna:% “known to me or | -/f who have produced

as identification and who executed the foregoing Articles of Incorporation this _ »/ ~"day of

February, 2004,
5390‘; Gy,

Notary Public Stare of Floria

My commission expires:

AT W oo e
e EXOIRES; qurg 14, 2004
TR Boad T Neoary R Uttt
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CERTIFICATE DESIGNATING RESIDENT AND REGISTERED
OFFICE AND RESIDENT AND REGISTERED AGENT AND ACCEPTANCE
OF RESIDENT AND BEGISTERED AGRNT

In pursuance of Chapter 607.034, Florida Gemeral Corporation Act, the following
information is submitted:

First — That COOKIE FPACTORY, INC. desiring to organize under the laws of the
State of Florida with its principal office, as indicated in the Articles of Incorporatiorn, at the City
of Miami, County of Miami-Dade, State of Florida has named ERIC P. S‘TEIN, ESQ. as irs
Restdent and Registered Agent at the following office location; 1820 N.E.. 163X Srreer, Ste, 100
Nosth Miami Beach, Florida 33162.

Second -- That said Resident and Registered Agent, having been named to accept service
of process for the above state Cotporation, at the place designated as the Resident apd Registered
Office in this Certificate, hereby accepts to act in this capacity and agrees to comply with the
provision of said Act refative 1o keeping open said office.

22

" Resident and Registered Agent
- —.-c )
Instrument Prepared by: ?3:{,; = 7
iy
ERIC P. STEIN, ESQ. e
1820 N.E. 163" Street, Ste. 100 B 2 o=
North Miami Beach, FL 33162 - [
(786) 248-1000 oo Tl
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